@4.-18/00 @9: 14 GRELE AND GOTWALS - 783 388 7124 NO. 689 a5

> ~ 04-10-200 -
et O II:IJ " RASERR
xgires |
; i TRADEMARK
ome nesi-onar [N IB || Y R g! L] HI

__ 101303419

RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

TO: The Commissioner of Patents and Trademarks: Please record the attached original document(s) or copy(ies).
Submission Type Conveyance Type

New D Assignment D License

Resubmission -Recordation Security Agreemen ]
Document ID # W"—] E ty Ag t |:| Nunc Pro Tunc Assignment

Effective Date
Correction of PTO Error D Merger ar

Reel #| l Frame # [: D Change of Name

Corrective Document
Reel # I:%__Lj Frame # [ other

Conveying Party D Mark If additions! namas of conveying parties attached £y ecution Date
Month Day Year
Name | Fintube Technologies, Inc. | {01 03 00|
Formerly | Bl

D Individual E_—_l General Partnership D Limited Partnership Corporation D Association
(] other [ 1

D Citizenship/State of incorporation/Organization | 4 }

Receiving Party D Mark if additional names of receliving parties attached
Name [Bank of America, N.A.

[ ]

DBA/AKAITA | 7
Composed of L ' |
Address ine v |_D15 SOuth Boulder, 9th Floor ]
Addressmne2) | 1

Addressmney [ Tulsa ] [ K | [ 74103 ]

City State/Country Zip Code

- - i i If document to be recorded is an
[:] Individual D General Partnership [:l Limited Partnership D assignment and the receiving party Is

. T not domiclied in the United States, an
D Corporation D Association appointment of a domestic
- - N representative should be attached.
Other [@ national banking association ] {Designation must be s separate
documaent from Assignment.)
(] citizenship/State of Incorporation/Organization | ]
FOR OFFICE USE ONLY
Bublic burden reporiing for this collectian of information is astimeted to average spprazimately 30 minutas par Cover Shast to be recorded, g time for re ing the do and
gawhearing the data nesded 1o esmplsts tha Cavar Sheel. Sand comments regarding this turden sslimute (0 the U.$. Patent and Tradamark Office, Chisf information Officer, Washinglon,
D.C. 20231 snd W0 the Office of tnf lan and Reg 'y Altairs, Office of Msnag tand gul, Paparwerk R Praject (0651-0027), Washinglan, D.C. 20403. Swe OMP
miormation Cobection Budget Package 0881-0022, Patent and Trademark Assignment Practics. 0O NOT SEND REQUESTI TO RECOAD ASSIGANMENT OOCUMENTS TO THIS
l ADDRESS. Mail documents to be recorded with required cover sheet(s) information to: I
Commissioner of Patenis and Trademarks, Box Assignments , Washington, D.C. 20231
TRADEMARK

E | REEL: 002027 FRAME: 0191



p4/18-808 B9:14 GARBLE AND GOTWALS -+ 7B3 308 7124 NO. 629 K36

FORM PTO-1613B Page 2 Patent g Trosmart Orfee I
Eapres S83ars TRADEMARK

Domestic Representative Name and Address ¢, for the first Receiving Party only

Name |

Address gine 1) |

Address (ine2) |

Address (ine3) |

—

Address (ine 4 |= ]

Correspondent Name and Address , .. code and Telephone Number| 9]8/595-4800 ]

Name |Jeffrey D. Hassell, Esq.

Address ine ) [Gable & Gotwals

Address iline 2) [Im Plaza

Address {line 3) EOU west ritth Street

-

I I O

Address (iine 4) sa, T4103~-1217

Pages Enter the total number of pages of the attached conveyance document #
. . [ 148 ]
including any attachments.

Trademark Application Number(s) or Registration Number(s) [ | mark if additional numbers attached
Enter either the Trademark Application Number g the Registration Number (DO NOT ENTER BOTH numbers for the same propenty).

Trademark Application Number(s) Registration Number(s)
[75634701 | | | | | [873786 | (873787 |1 -
[ | | ] [ | (1023700 ] (1192887 | | |
L J || 1| (522815 | | ] | ]
Number of Properties  gnter the total number of properties involved. ~ #[__ © ]
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): s${ 140 00 x
Method of Payment: Enclosed @ Deposit Account D
Deposit Account
(Enter far payment by deposit 2account or it additional fees can be charged to the account.)
Deposit Account Number: # l J
Autharization to charge additional fees: Yes D No D

Statement and Signature

To the best of my knowlsdge and beiiel, the foregoing information is true and correct and any
attached copy is a true copy of the origin3/ document. Charges to deposit account are authorized, as

indicated herein.
Jeffrey D. Hassell, Esqg. @W l{ 3'/ go
Name of Person Signing pd \ i natute Date Signed
TRADEMARK
I | REEL: 002027 FRAME: 0192




P. 16/32——

NO. 17137

2149691751
7 THOMPSON & KNIGHT 214 9691751

~

3

4:51PM

. 1899

125133 [Rawddng Yy U0 pasaysidar 511§ sn vt 29 238u0f ov £zw Yo sng) i

. [}

e T T v S s

o R mem

'S3qn) pauulg IL'sT ewoyepy0 HININTH
h '§3qm pauu ShL'sz Bwoyepo : v0osd
. T
+ | SSEID ) ui ssodweyoxs Jesy squ-nynw pue !
$5308YoXa Jeay) odid 3[qnop ‘s1azmuouoas I )
B 1jloqul pasn Juigm) pouurg . L88T61'] © SRS panun NLITANNVHO
i ]
s 1
U1 s13ueYaxa Jeaq ur asn 20 s3qn} paunty ' L8L°¢L8 S318)S pajiuf) X-mint
11 sseD 19v]
U1 $393U8YoXa Jeay u asn 10J saqny pauury S18°2L6 . S9IBg pajun NIIQiT0S
11 SSe1D ) ut 51109 J33ueyoxs )83y 20e}ins -
P3pUANXa pue *ssazimrouoo {20} ‘suo1)aos
HOLO3AU09 pue £.01294v00 Suistiduion
"asn Jeinsnpu 1o} sFueysxe 183 0046201 . $3)e)§ payup) FANINT
1 sse1) 1qu
Uy s193uBYOXa Jeay) w1 3sn 10J s3qn) pauuty 98L°¢L8 sa1g)S payiun Y0J53
"6661 12QUISAON
JO 58 uonjeDIIqRd
J0j parosdde useq sey
1e voneandde Fuipuad .
'S SSRLD | J0) Ul s3gm) aFueyoxa jeay &N hm B SESIYL, 10 DpEssL - Saeig papun DIS0Y
SRR i RS T ,,,mw_nwv_..,. Y g . AN

TRADEMARK
REEL: 002027 FRAME: 0193



o
";\Q,\cb

TERESA B. ADWAN
STEPHEN B. ALLEN
PAMELA S. ANDERSON
STEVEN L. BARGHOLS
JOHN R. BARKER
GENE C. BUZZARD
DENNIS C. CAMERON
STUART D. CAMPBELL
STEVEN | CAPRON
TIMOTHY A. CARNEY
PATRICK W. CIPOLLA
AMY M. COX

RENEE DEMOSS

WILLIAM T DETAMORE, JR.

JULIE C. DOSS

ELSIE C. DRAPER
SIDNEY G. DUNAGAN
C. BURNETT DUNN
THEODORE Q. ELIOT
AMELIA A. FOGLEMAN
RICHARD W GABLE
VIVIAN C. HALE
JEFFREY D. HASSELL
LARRY D. HENRY
PATRICIA LEDVINA HIMES
OLIVER $. HOWARD

DAX D. JUNKER

DAVID L. KEARNEY
DAVID E. KEGLOVITS
DONALD A. KIHLE

ERIC R. KING

THOMAS J. KIRBY
RICHARD D. KOLJACK, TR.
STEPHEN W LAKE
SHEPPARD E MIERS, JR.

J. DANIEL, MORGAN
JOSEPH W MORRIS
ELIZABETH R. MURATET
RICHARD B. NOULLES
KRISTIN L. OLIVER
TERRY D. RAGSDALE
JEFFREY C. RAMBACH
RONALD N. RICKETTS
ROB E ROBERTSON
JOHN HENRY RULE

M. BENJAMIN SINGLETARY
MICHAEL V. SNYDER
LEASA M. STEWART
JAMES M. STURDIVANT
SIDNEY K. SWINSON
RAMON L. WATKINS
BRADLEY W WELSH

Via Federal Express

02-02-2000
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101235852

100 WEST FIFTH STREET
TULSA, OKLAHOMA 74103-4217
TELEPHONE (918) 595-4800
FAX (918) 595-4990

Jeffrey D. Hassell

January 31, 2000

Commissioner of Patents and Trademarks
U.S. Patent & Trademark Assignment Division
1213 Jefferson Davis High, 3rd Floor

Arlington, Virginia 22202

Re:

Recordation - Patents Only - Form 1619A
Recordation - Trademarks Only - Form 1618A

Conveying Party:
Receiving Party:

Dear Sir and/or Madam:

Fintube Technologies, Inc.

Bank of America, N.A.

OF COUNSEL

JOHN L. ARRINGTON, JR.
G. ELLIS GABLE
CHARLES P GOTWALS, JR.
DARREL A. KELSEY
LINDA A. KING

FIFTEENTH FLOOR
ONE LEADERSHIP SQUARE
211 NORTH ROBINSON
OKLAHOMA CITY, OK 73102-7101
TELEPHONE (405) 235-5500
FAX (405) 235-2875

Enclosed are the following for filing with the U.S. Department of Commerce Patent
and Trademark Office: |

3.

Recordation Form Cover Sheet - Patents Only;

Recordation Form Cover Sheet - Trademarks Only; and

original Security Agreement and Assignment.

The Security Agreement and Assignment was executed January 3, 2000 and grants a security
interest in and to those certain patents and trademarks as listed on the respective Recordation
Cover Sheet. There are seven (7) patents and six (6) trademarks as to which we are se king to
perfect a security interest. Accordingly, we have enclosed our check in the amount of $420.00 E

223851

TRADEMARK
REEL: 002027 FRAME: 0194



GABLE & GOTWALS

Commissioner of Patents and Trademarks
January 31, 2000
Page 2

which represents $280.00 in fees for the patent filing and $120.00 in fees for the trademark
filing.

It is our understanding that all of the original documents will be returned to us once the
filings are complete, therefore, we are not sending additional copies of any of these documents.

Please call Kathy Parker, my legal assistant, at 918/595-4800, if you have any questions or
need additional information.

Thank you for your assistance in this matter.

incerely,

D. Hassell

JDH :kep
Enclosures

cc: Dan Condley (w/o enc.)
J. Ed Fariss (w/o enc.)
Paul Corley (w/o enc.)
John R. Barker (w/o enc.)
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SECURITY AGREEMENT AND ASSIGNMENT

THIS SECURITY AGREEMENT AND ASSIGNMENT (this “Security Agreement”) , dated
as of January 3, 2000, is between FINTUBE TECHNOLOGIES, INC., an Oklahoma corporation
(the "Debtor") and BANK OF AMERICA, N.A., as Agent for the benefit of the Lenders under the
Credit Agreement referred to below (in such capacity, together with its successors and assigns the
“Secured Party™).

WITNESSETH:

WHEREAS, the Debtor has entered into an Credit Agreement dated as of the date hereof (as
the same may be amended or modified from time to time, referred to herein as the "Credit
Agreement") with the Secured Party pursuant to which the Lenders, as defined therein, have agreed
to make loans and extend credit to Debtor all as more particularly described in the Credit Agreement;
and

WHEREAS, the Credit Agreement provides for the execution and delivery of a Security
Agreement and Assignment in the form of this Security Agreement as security for the repayment of
the Debtor's Obhigations, as defined in the Credit Agreement.

NOW, THEREFORE, for and in consideration of the loan and extension of credit to the
Debtor evidenced by the Note described in the Credit Agreement and the mutual covenants and
promises therein contained, the Secured Party and the Debtor agree as follows:

1. Definitions. When used herein, unless the context shall otherwise require the
following terms shall have the following meanings:

The terms "Event of Default", "Obligations", "Notes", and all other terms
used but not defined herein, shall have the meanings assigned thereto in the Credit
Agreement.

" Accounts" shall mean "Accounts" as defined in Article 9 of the UCC and all
refunds and rights to reimbursement.

" Account Debtor" shall mean an "account debtor" as defined in Article 9 of
the UCC and any person or entity obligated to the Debtor with respect to an Account.

“Chattel Paper” shall have the meaning assigned to such term in Article 9 of
the UCC.

"Collateral" shall mean all property or rights in which a security interest is
granted hereunder.

2223133

TRADEMARK
I REEL: 002027 FRAME: 0196



“Default Rate” shall have the meaning described in Section 2.11(c) of the
Credit Agreement.

"Equipment” shall mean "equipment" as defined in Article 9 of the UCC and
all machinery, tools, tooling, dies, molds, engineering maps, blueprints, plans,
furniture and fixtures, and all spare parts, replacements and substitutions of and for
the foregoing.

General Intangibles” shall mean "general intangibles" as defined in Article
9 of the UCC.

"Inventory" shall mean "inventory” as defined in Article 9 of the UCC and
all fuels, materials, parts and supplies of every kind and description.

"Documents"” shall mean "documents" as defined in Article 9 of the UCC.

"Instruments" shall mean "instruments" as defined in Article 9 of the UCC.

"Prior Encumbrances" shall mean the liens and encumbrances which are
described on Exhibit "A" attached hereto.

"UCC" shall mean the Uniform Commercial Code in effect at the time in the
State of Oklahoma or, if it is determined by a court of law that the laws of another
state or jurisdiction should be applied with respect to any of the Collateral, then the
Uniform Commercial Code or similar Laws in effect at the time in the relevant state
or jurisdiction with respect to that portion of the Collateral.

2. Grant of Security Interest. As security for the payment of Debtor's Obligations,
together with all amendments, extensions, modifications and changes in form thereof, including but
not limited to certain Revolving Notes of even date herewith made, executed and delivered to the
Lenders by Debtor in the original principal aggregate principal amount of $39,000,0000.00, and
those certain Term Notes of even date herewith made, executed and delivered to the Lenders (as
defined in the Credit Agreement) by Debtor in the original principal amount of $20,000,000.00,
together with all amendments, extensions, modifications and changes in form thereof, the Debtor
hereby assigns and grants to the Secured Party a first and prior continuous and continuing security
interest in, and assignment of, all of the following, whether now or hereafter existing or acquired,

and wherever located:

(1) all of the Equipment, machinery, tools, tooling, dies, molds, engineering
maps, blueprints, plans, furniture and fixtures of the Debtor, whether now owned or hereafter
acquired, and wherever located, and all spare parts, replacements or substitutions thereof and

therefore;
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(i) all of the trucks, tractors, trailers, rolling stock and motor vehicles of the
Debtor, now owned or hereafter acquired, and all spare parts, replacements or substitutions
thereof and therefor;

(ii1)  all of the Inventory of the Debtor, wherever located and whether now owned
or hereafter acquired, including without limitation, all fuels, materials, parts and supplies
of every kind and description, of the Debtor, located at the locations described on Exhibit
“B” attached hereto or any other locations;

(tv)  all Accounts, accounts receivable, reimbursements, notes receivable,
contracts, contract rights, Chattel Paper and General Intangibles of the Debtor, whether now
owned or hereafter acquired, including without limitation:

() all sales contracts, purchase orders, employee agreements and
other contracts;

(b) all patents, trademarks, processes, formulae, licenses, rights, scientific
and/or technical information, trade secrets, customer lists, plans, reports, samples,
prototypes, knowhow, all items in application, development or other pending status
and all similar items which are used in connection with the Debtor's conduct of its
respective business, including without limitation, the patents, patent applications, and
trademarks described on Schedule 1 attached hereto and made a part hereof;, and

(c) all of Debtor's right, title, interest, and benefit under all partnerships
and joint venture agreements between the Debtor and any other Person and under all
leases of real and personal property (whether as lessor or lessee); provided, however,
that the Lender hereby assumes no liabilities, obligations or responsibilities in
connection therewith; and

(d) all Instruments, letters of credit, Documents, including but not limited
to all documents of title, bills of lading, warehouse receipts, shipping receipts, and
any other document, instrument or agreement evidencing or reflecting Debtor’s
interest in any property;

(v) all cash, money, certificates of deposit, time deposits and demand deposits
of the Debtor, at any time in the possession or control of the Lender;

(vi)  all “Assets” of Debtor described in that certain Asset Purchase Agreement
dated November 16, 1999 between Debtor and the other “Sellers” described therein, as
amended, including without limitation that property described on Schedule 2 attached hereto
and made a part hereof;

(vii)  allledgers, journals, books, records, vouchers, shipping tickets, receipts, sales
memoranda, contracts, partnership agreements, joint venture agreements, correspondence and
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other writings, data or papers evidencing or relating to the items or types of collateral
described above in subsections (i) through (vi), inclusive; and

(viii) all products and proceeds of the items or types of collateral described above
in subsections (1) through (vii), inclusive, including without limitation insurance proceeds;

subject only to the Prior Encumbrances and then only to the specific Collateral to which the Prior
Encumbrances relate.

3. Warranties. The Debtor warrants that: (i) no financing statement (other than any
which may have been filed on behalf of the Secured Party) covering any of the Collateral is on file
in any public office except for financing statements relating to the Prior Encumbrances; (ii) the
Debtor 1s and will be the lawful owner of all of the Collateral, free of all liens and claims
whatsoever, other than the security interest hereunder with full power and authority to execute this
Security Agreement and to perform the Debtor's obligations hereunder, and to subject the Collateral
to the security interest hereunder; and (ii1) all information with respect to the Collateral set forth on
any schedule, certificate or other writing at any time heretofore or hereafter furnished by the Debtor
to the Secured Party, is and will be true and correct in all material respects as of the date furnished.

4. Use and Possession. As long as there exists no Event of Default, the Debtor may
have possession of the Collateral and use the same in any lawful manner not inconsistent with this
Security Agreement, with any applicable Law or regulation or with any policy of insurance on any
of such Collateral.

5. Sales in the Ordinary Course of Business; Collections by Debtor. Until such time as
the Secured Party shall notify the Debtor of the revocation of such power and authority because of
the occurrence of an Event of Default (whether or not the Secured Party takes any other action or
accelerates the Obligations), the Debtor (i1} may, in the ordinary course of its business, at its own
expense, sell, lease or furnish under contracts of service any of the Inventory normally held by the
Debtor for such purpose, and use and consume, n the ordinary course of its business, any raw
materials, work in process or materials normally held by the Debtor for such purpose, and (ii) will,
at its own expense, endeavor to collect, as and when due, all amounts due with respect to Accounts,
notes receivable, contracts and General Intangibles, including the taking of such action with respect
to such collection as the Secured Party may reasonably request or, in the absence of such request,
as the Debtor may deem advisable.

6. Collections by the Secured Party. Upon the occurrence of an Event of Default
(whether or not the Secured Party takes any other action or accelerates the Obligations), the Secured
Party may at any time, whether before or after any revocation of such power and authority or the
maturity of any of the Obligations, notify any parties obligated on any of the Accounts, notes
receivable, contracts or General Intangibles to make payment to the Secured Party of any amounts
due or to become due thereunder and enforce collection of any such Accounts, notes receivable,
contracts or General Intangibles by suit or otherwise and surrender, release or exchange all or any
part thereof, or compromise or extend or renew for any period (whether or not longer than the
original period) any indebtedness thereunder or evidenced thereby. Upon request of the Secured

4
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Party, whether before or after an Event of Default, the Debtor will, at its own expense, notify any
parties obligated on any of the Accounts, notes receivable, contracts or General Intangibles to make
payment to the Secured Party of any amounts due or to become due thereunder. The Secured Party
is authorized to endorse, in the name of the Debtor, any item howsoever received by the Secured
Party representing any payment on or other proceeds of any of the Collateral. In each instance in
which the Secured Party may elect hereunder to effect direct collection of any one or more Accounts,
notes receivable, contracts or General Intangibles, the Secured Party is also entitled to take
possession of all books and records of the Debtor relating to the Debtor's Accounts, notes receivable,
contracts or General Intangibles and the Debtor will not in any manner take or suffer any action to
be taken to hinder, delay or interfere with the Secured Party’s attempts to effect collection.

7. Inventory Location. The Debtor hereby represents and warrants to the Secured Party
that the Inventory of the Debtor is located only at the locations set forth above. The Debtor will not
open or establish any storage yard or warechouse not owned or established as of the date of this
Security Agreement or locate Inventory at any location except as set forth above without obtaining
the Secured Party’s prior written consent and executing such financing statements as the Secured
Party and its counsel deem necessary to perfect its security interest therein. The Debtor shall
immediately notify the Secured Party of the occurrence of any event causing loss or depreciation in
value (except for ordinary wear and tear and loss or depreciation in value) of Inventory and the
amount of such loss or depreciation.

8. Equipment, Rolling Stock and Motor Vehicle Reports and Location. The Debtor will
from time to time, as the Secured Party may reasonably request, deliver to the Secured Party a
schedule identifying any and all items of Equipment, trucks, trailers, tractors, rolling stock and motor
vehicles then owned by the Debtor. The Debtor shall immediately notify the Secured Party of the
occurrence of any event causing loss or depreciation in value of such collateral (except for ordinary
wear and tear and loss or depreciation in value). Nothing in this Section 8 shall be construed to
authorize the sale, transfer, exchange or other disposition of any item of Collateral by the Debtor
without the express written consent of the Secured Party.

9. Covenants of the Debtor. The Debtor will:

(1) upon request of the Secured Party, execute such financing statements, lien
entry forms and other documents (and pay the cost of filing or recording the same or this
Security Agreement in all public offices deemed necessary or appropriate by the Secured
Party and its counsel) and do such other acts, all as the Secured Party may from time to time
reasonably request to establish and maintain a valid security interest in the Collateral (free
of all other liens, claims and rights of third parties whatsoever, except the Prior
Encumbrances) to secure the payment of the Obligations;

(11) keep all Inventory at the locations set forth in Exhibit “B” attached hereto or
at such other address as shall be provided to the Secured Party at least fifteen (15) days prior
to the location of any Inventory thereat, and which address shall be acceptable to the Secured
Party;
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(iii)  keep at the address set forth below next to the signature of the Debtor all
records concerning Accounts, notes receivable, contracts and General Intangibles, which
records will be of such character as will enable the Secured Party or its agents or designees
to determine at any time the status thereof,

(iv)  furmish the Secured Party such information concerning the Debtor, the
Collateral and the Account Debtors as the Secured Party may from time to time reasonably
request,

(v)  permit the Secured Party and its agents and designees from time to time to
inspect , during regular business hours, the Inventory, Equipment, trucks, trailers, tractors,
rolling stock and motor vehicles, and to inspect, audit and make copies of and extracts from
all records and all other papers in the possession of the Debtor, and will, upon reasonable
request of the Secured Party, deliver to the Secured Party all of such records and papers
which pertain to the Collateral and the Account Debtors;

(vi)  uponrequest of the Secured Party, stamp on the Debtor's records concerning
the Collateral, a notation, in form satisfactory to the Secured Party, of the security interest
of the Secured Party hereunder;

(vii)  except for the sale or lease of Inventory in the ordinary course of its business,
not sell, lease, transfer or otherwise dispose of, assign or create or permit to exist any lien
(other than the Prior Encumbrances) on or security interest in any Collateral to or in favor
of anyone other than the Secured Party, except with the prior written consent of the Secured
Party;

(viii) at all times keep all Collateral insured against loss, damage, theft and other
risks, in such amounts, with such companies, under such policies and in such form, all as
shall be reasonably satisfactory to the Secured Party, which policies shall provide that loss
thereunder shall be payable to the Secured Party as its interest may appear, and such policies
or certificates thereof shall, if the Secured Party so requests, be deposited with the Secured
Party;

(ix)  keep all Equipment, trucks, trailers, tractors, rolling stock and motor vehicles
in good repair and practice preventive maintenance in accordance with industry standards
thereon; (x) if the Collateral is of a type normally used in more than one state, whether or not
actually so used, the Debtor will immediately give written notice to the Secured Party of any
change in the location of the chief executive office or the chief place of business of the
Debtor, and of any use of any such Collateral in any jurisdiction other than the State of
Oklahoma; and

(xi)  reimburse the Secured Party for all reasonable expenses, including attorneys'
fees and legal expenses, incurred by the Secured Party in seeking to collect or enforce any
rights in the Collateral and to collect the Notes and all other Obligations and to enforce its
rights hereunder.
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10.  Remedies. Whenever an Event of Default shall exist, the Obligations shall be
immediately due and payable, or not, as provided in the Credit Agreement, and the Secured Party
may from time to time exercise any rights and remedies available to it hereunder, under the Credit
Agreement or applicable law. The Debtor agrees, in case of an Event of Default and upon the request
of the Secured Party, to assemble the Collateral, at the Debtor's expense, at a convenient place
acceptable to the Secured Party. Without limiting the foregoing, upon the existence of an Event of
Default the Secured Party may, to the fullest extent permitted by applicable law, without notice,
advertisement, hearing or process of law of any kind, (a) apply that portion of the Collateral
consisting of cash or cash equivalent items such as checks, drafts, or deposited funds against any
liabilities of Debtor selected by the Secured Party, and for this purpose, Debtor agrees that cash or
cash equivalents will be considered identical to cash proceeds; (b) transfer any of the Collateral or
evidence thereof into its own name or that of a nominee and receive the proceeds therefrom and hold
the same as security for the habilities secured hereby; (¢) enter upon any premises where any of the
Collateral may be located and take possession of and remove all or any such items, (d) sell any or
all of the Collateral free of all rights and claims of the Debtor therein and thereto at any public or
private sale, and (e) bid for and purchase any of the Collateral at any such sale. The Debtor hereby
expressly waives, to the fullest extent permitted by applicable law, any and all notices,
advertisements, hearings or process of law in connection with the exercise by the Secured Party of
any of its rights and remedies upon the existence of an Event of Default. If any notification of
intended disposition of any of the Collateral is required by law, such notification, if mailed, shall be
deemed reasonably and properly given if mailed at least ten (10) days before disposition, postage
prepaid, addressed to the Debtor, at the address shown on the signature page or at any other address
of the Debtor appearing on the records of the Secured Party. Any proceeds of any of the Collateral
(including proceeds of collections by the Secured Party described in Section 6) may be applied by
the Secured Party to the payment of expenses incurred in connection with enforcing its rights or
remedies with respect to the Collateral, including reasonable attorneys' fees and legal expenses, and
any balance of such proceeds may be applied by the Secured Party toward the payment of such of
the Obligations, and in such order of application as the Secured Party may from time to time elect.

11. Reimbursement of Secured Party. The Secured Party may from time to time, at its
option, perform any agreement, obligation or covenant of the Debtor hereunder which the Debtor
shall fail to perform, and take any other action which the Secured Party reasonably deems necessary
for the maintenance or preservation of any of the Collateral or its interest therein, and the Debtor
agrees to forthwith reimburse the Secured Party for all reasonable expenses of the Secured Party in
connection with the foregoing, together with interest thereon at the Default Rate from the date of
notice thereof to the Debtor until reimbursed by the Debtor.

12. Reasonable Care. The Secured Party shall be deemed to have exercised reasonable
care in the custody and preservation of any Collateral in its possession if it takes such action for that
purpose as the Debtor may request in writing, but failure of the Secured Party to comply with any
such request shall not of itself be deemed a failure to exercise reasonable care.

13. Notices. Any notice from the Secured Party to the Debtor, if mailed, shall be deemed
given when mailed, postage prepaid, addressed to the Debtor, either at the Debtor's address shown
on the signature page hereto or at any other address of the Debtor appearing on the records of the
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Secured Party. Any notice from the Debtor to the Secured Party, if mailed, shall be deemed given
when mailed, postage prepaid, addressed to the Secured Party at the address shown on the signature
page hereto or at such other address as the Secured Party shall have provided to the Debtor for such

purpose.

14. No Waiver. No delay on the part of the Secured Party in the exercise of any right or
remedy shall operate as a waiver thereof, and no single or partial exercise by the Secured Party of
any right or remedy shall preclude other or further exercise thereof or the exercise of any other right
or remedy.

15. Amendments and Modifications. No amendment to, modification or waiver of, or
consent with respect to any provision of this Security Agreement shall in any event be effective
unless the same shall be in writing and signed and delivered by the Secured Party, and then any such
amendment, modification, waiver or consent shall be effective only in the specific instance and for
the specific purpose for which given.

16. Severability. Whenever possible each provision of this Security Agreement shall be
interpreted in such a manner as to be effective and valid under applicable law, but if any provision
of this Security Agreement shall be prohibited by or invalid under applicable law, such provision
shall be ineffective to the extent of such prohibition or invalidity without invalidating the remainder
of such provision or the remaining provisions of this Security Agreement.

17. Binding Effect. This Security Agreement shall be binding upon the Debtor and its
respective successors and assigns, and shall inure to the benefit of the Secured Party and its
respective successors and assigns.

18.  Financing Statement. A carbon or photographic copy, or other reproduction, of this
Security Agreement or of any financing statement prepared or filed with respect hereto is sufficient
as a financing statement for all purposes.

19. (a) Governing Law.

THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF OKLAHOMA (WITHOUT
REGARD TO PRINCIPALS OF CONFLICTS OF LAWS OF THAT STATE); PROVIDED,
HOWEVER, ANY ISSUE OR ISSUES RELATING TO THE AMOUNT OR RATE OF
INTEREST THAT MAY BE LAWFULLY CONTRACTED FOR, CHARGED, TAKEN,
RESERVED, OR RECEIVED HEREUNDER OR UNDER ANY OF THE OTHER LOAN
DOCUMENTS SHALL BE GOVERNED AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF OKLAHOMA; PROVIDED FURTHER THAT THE
SECURED PARTY AND THE LENDERS SHALL RETAIN ALL RIGHTS ARISING
UNDER FEDERAL LAW,

TRADEMARK
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(b) Arbitration.

ANY CONTROVERSY OR CLAIM BETWEEN OR AMONG THE PARTIES
HERETO INCLUDING BUT NOT LIMITED TO THOSE ARISING OUT OF OR
RELATING TO THIS INSTRUMENT, AGREEMENT ORDOCUMENT AND ANY OTHER
LOAN DOCUMENTS OR ANY RELATED INSTRUMENTS, AGREEMENTS OR
DOCUMENTS, INCLUDING ANY CLAIM BASED ON OR ARISING FROM AN
ALLEGED TORT, SHALL BE DETERMINED BY BINDING ARBITRATION IN
ACCORDANCE WITH THE FEDERAL ARBITRATION ACT (ORIF NOT APPLICABLE,
THE APPLICABLE STATE LAW), THE RULES OF PRACTICE AND PROCEDURE FOR
THE ARBITRATION OF COMMERCIAL DISPUTES OF J.A.M.S./ENDISPUTE OR ANY
SUCCESSOR THEREOF ("J.A.M.S.") AND THE "SPECIAL RULES" SET FORTH
BELOW, IN THE EVENT OF ANY INCONSISTENCY, THE SPECIAL RULES SHALL
CONTROL. JUDGMENT UPON ANY ARBITRATION AWARD MAY BE ENTERED IN
ANY COURT HAVING JURISDICTION. ANY PARTY TO THIS INSTRUMENT,
AGREEMENT OR DOCUMENT MAY BRING AN ACTION, INCLUDING A SUMMARY
OR EXPEDITED PROCEEDING, TO COMPEL ARBITRATION OF ANY
CONTROVERSY ORCLAIMTO WHICH THIS AGREEMENT APPLIESIN ANY COURT
HAVING JURISDICTION OVER SUCH ACTION.

SPECIAL RULES. THE ARBITRATION SHALL BE CONDUCTED IN THE
COUNTY OF DEBTOR'S DOMICILE AT THE TIME OF THE EXECUTION OF THIS
INSTRUMENT, AGREEMENT OR DOCUMENT AND ADMINISTERED BY J.A.M.S.
WHO WILL APPOINT AN ARBITRATOR; IF J.AM.S. IS UNABLE OR LEGALLY
PRECLUDED FROM ADMINISTERING THE ARBITRATION, THEN THE AMERICAN
ARBITRATION ASSOCIATION WILL SERVE. ALL ARBITRATION HEARINGS WILL
BE COMMENCED WITHIN 90 DAYS OF THE DEMAND FOR ARBITRATION;
FURTHER THE ARBITRATOR SHALL ONLY, UPON A SHOWING OF CAUSE, BE
PERMITTED TO EXTEND THE COMMENCEMENT OF SUCH HEARING FOR UP TO
AN ADDITIONAL 60 DAYS.

RESERVATION OF RIGHTS. NOTHING IN THIS ARBITRATION PROVISION
SHALL BE DEEMED TO (I) LIMIT THE APPLICABILITY OF ANY OTHERWISE
APPLICABLE STATUTES OF LIMITATIONS OR REPOSE AND ANY WAIVERS
CONTAINED IN THIS INSTRUMENT, AGREEMENT OR DOCUMENT; OR (II) BE A
WAIVERBY SECURED PARTY OF THE PROTECTION AFFORDED TOITBY 12 U.S.C.
SEC. 91 OR ANY SUBSTANTIALLY EQUIVALENT STATE LAW; OR (III) LIMIT THE
RIGHT OF SECURED PARTY HERETO (A) TO EXERCISE SELF HELP REMEDIES
SUCH AS (BUT NOT LIMITED TO) SETOFF OR (B) TO FORECLOSE AGAINST ANY
REAL OR PERSONAL PROPERTIES COLLATERAL, OR (C) TO OBTAIN FROM A
COURT PROVISIONAL OR ANCILLARY REMEDIES SUCH AS (BUT NOT LIMITED
TO) INJUNCTIVE RELIEF, WRIT OF POSSESSION OR THE APPOINTMENT OF A
RECEIVER. SECURED PARTY MAY EXERCISE SUCH SELF HELP RIGHTS,
FORECLOSE UPON SUCH PROPERTY OR OBTAIN SUCH PROVISIONAL OR
ANCILLARY REMEDIES BEFORE, DURING OR AFTER THE PENDENCY OF ANY
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ARBITRATION PROCEEDING BROUGHT PURSUANT TO THIS INSTRUMENT,
AGREEMENT OR DOCUMENT. NEITHER THIS EXERCISE OF SELF HELP
REMEDIES NOR THE INSTITUTION OR MAINTENANCE OF AN ACTION FOR
FORECLOSURE OR PROVISIONAL OR ANCILLARY REMEDIES SHALL
CONSTITUTE A WAIVER OF THE RIGHT OF ANY PARTY, INCLUDING THE
CLAIMANT IN ANY SUCH ACTION, TO ARBITRATE THE MERITS OF THE
CONTROVERSY OR CLAIM OCCASIONING RESORT TO SUCH REMEDIES.

IN WITNESS WHEREOF, this Security Agreement has been duly executed as of the day
and year first above written.

FINTUBE TECHNOLOGIES, INC., an Oklahoma
corporation

Address for Debtor:

15660 North Dallas Parkway By:
Suite 500
Dallas, Texas 75248 o

dent and Chairman
"Debtor"

BANK OF AMERICA, N.A., as Agent for the
benefit of the Lenders under the Credit Agreement
dated January 3, 2000

Address for Bank:

515 South Boulder, Sth Floor ﬂ M [ ,)
Tulsa, Oklahoma 74103 U
Nam j f d A;ﬂf( /
(Pleasg Print)
Title:_reans Viee flewo o)

"B ank"
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EXHIBIT ""A"

(PERMITTED ENCUMBRANCES)

NONE.
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EXHIBIT “B”

(INVENTORY LOCATIONS)

Elwood Facility
4150 S Elwood
Tulsa, OK

ESCOA Facility
3600 E. Hwy
Pryor, OK 74361

Biraghi - Canada Facility
1175 Alphonse-Deshales
Industrial Park
Becancour, Que GOX 1B0O

555 Facility
555 West 41st
Tulsa, Oklahoma

KEP/Econmasters Facility
990 Keystone Avenue
Catoosa, OK 74015

Steel Coil Services Facility
5151 N. Skiatook Rd.
Catoosa, OK 74015

TEKtube Warehouse

303 N. Main and 302 N. Boston

Tulsa, OK
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SCHEDULE 1

(Patents and Trademarks, Etc.)
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Fintube websile - www.ﬁntubclp.cqm

X-ID Firetube Economizer Program
OPTO - Foster Wheeler version

Edcoa engineering manual
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Domain Names

Fintubelp.com
Escoa.com
Kentube.com
Tektube.com
Biraghi-fintube.com
Biraghifip.com
Biraghi.com
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